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State of Delaware
Secratary of State
Division of Corporations
Delivered 10:41 AM 02/06/2006
FILED 10:40 3M 02/06/2006
SRV 060109273 - 4105418 FILE
CERTIFICATE OF INCORPORATION

OF
RUSS BERRIE U.S. GIFT, INC.

1. The name of the corporation is Russ Berrie U.S. Gift, Inc.

2. The address of the corporation’s registered office in Delaware is 874 Walker
Road, Suite C, Dover (Kent County), Delaware 19904. United Corporate Services, Inc. is the
corporation’s registered agent at that address.

3. The purpose of the corporation is to engage in any lawfu! act or activity for
which corporations may be organized under the Delaware General Corporation Law.

4. The cormporation shall have authority to issue a total of 1000 shares of
comimon stock of the par value of $0.01 per share.

5. The name of the sole incorporator is Sara Adler and her mailing address is c/o
Kaye Scholer LLP, 425 Park Avenue, New York, New York 10022.

8. The Board of Directors shall have the power to make, alter or repeal the by-
laws of the corporation.

7. The election of the Board of Directors need not be by written ballot.

8. The corporation shall indemnify to the fullest extent permitted by Section 145
of the General Corporation Law of Delaware as amended from time to time each person who is
or was a director or officer of the corporation and the heirs, executors and administrators of
such a person.

9. No director shall be personally liable to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director for any act or omission occurring
subsequent to the date when this provision becomes effective, except that he may be liable (j)
for any breach of the director's duty of loyalty to the corporation or its stockholders, (i) for acts
or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (i} under Section 174 of the Delaware General Corporation Law or (iv) for any transaction
from which the director derived an improper personal benefit.

10. The corporation elects not to be governed by Section 203 of the Delaware
General Corporation Law.

Dated: February 6, 2006

—fa Llin_

Sara Adler
Sole Incorporator

31205714
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Apostille

(Convention de La Haye du 5 Octobre 1961)
Country: United States of America
This public document:
has been signed by Harriet Smith Windsor

acting in the capacity of Secretary of State of Delaware

bears the seal/stamp of Office of Secretary of State

(ertified

at Dover, Delaware
the twenty-fifth day of Aprii, A.D. 2007

by Secretary of State, Delaware Department of State

No. 0314613

Seal/Stamp: 10. Signature:

Hist dmith Wensasns

Secretary of State
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Delaware .. .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "RUSS BERRIE U.S. GIFT, INC."
AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE SIXTH DAY OF
FEBRUARY, A.D. 2006, AT 10:40 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "RUSS BERRIE U.S. GIFT, INC.".

- Harriet Smith Windsor, Secretary of State
x“AUTHENTICATION: 5623538

4105418 8100

070465317 DATE: 04-25-07
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CERTIFICATE OF REGISTRATION
PRINCIPAL REGISTER

The Mark shown in this certificate has been registered in the United States
Patent and Trademark Office to the named registrant.

The records of the United States Patent and Trademark Office show that
an application for registration of the Mark shown in this Certificate was filed in the
Office; that the application was examined and determined to be in compliance with
the requirements of the law and with the regulations prescribed by the Director of the
United States Patent and Trademark Office; and that the Applicant is entitled to
registration of the Mark under the Trademark Act of 1946, as Amended.

A copy of the Mark and pertinent data from the application are part of
this certificate.

This registration shall remain in force for TEN (10) years, unless
terminated earlier as provided by law, and subject to compliance with the provisions
of Section 8 of the Trademark Act of 1946, as Amended.

Acting Director of the United States Patent and Trademark Office
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